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© OMB APPROVAL
QEC UNITED STATES OMB Number: 3235-0076
sing SECURITIES AND EXCHANGE COMMISSION Expires: August 31,2008
Ma“ Prﬁces i Estimated average burden
Washington, D.C. 20549
gection hours per respense .. ... 16.00
spp o7 L8 FORMD
NOTICE OF SALE OF SECURITIES —SECUSEONLY _
\fgshingten, DG PURSUANT TO REGULATION D, L
-3 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (O check if this is an amendment and name has changed, and indicate change. )
x Pure Water, LL its of Limited Liability Company Membershi rests
Filing Under {Check box{es) that apply): 0 Rule 504 O Rule 505 Rule 506 O Section 46) 0O ULOE
Type of Filing: New Filing B Amendment —
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Vortex Pure Water, LLC 0805
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Numb. o e mmey
400 Prescott Lakes Parkway, Prescott, AZ 86301 (928) 7719339
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Water purification and chemical-free air products.
Type of Business Organization
0O corporation O limited partnership, already formed Other (please specify)
O business trust O limited partnership, to be formed limited liability company
PROCESSED

Month bl

Actual or Estimated Date of [ncomporation or Organization: | 0 | 4 | | | | 0 5 2008
0|8 M Actiar O] Estimated 5 EP
Jurisdiction of Incorporation or Organization (Enter two-letter U.5. Postal Service abb'revi.ali_un .fuf State: TH OMSON REUTERS

N for Canada; FN for other foreign junisdiction}

GENERAL INSTRUCTIONS

Federak
Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(5), 17 CFR 230.501 o soq. o7 15 U.S.C. 77d(6).

When To File: A notice must be filed no ioter than 15 days afier the first sale of securities m the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the easlier of the date it is received by
the SEC a1 the address given below or. if received at that address after the date on which i is due, on the date it was mailed by United States registered or certified muil 1o thar address.

Iihere o File: U.S. Securities and Exchenge Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Frve (35) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuatly signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must comtam all mformation requested. Amendments need only zeport the name of the issuer and offering, any changes thereto, the information requested in Part C, and any material changes from
the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee; Theze is no federal filing feg,

State;

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemnption (ULOE) for sales of socurities in those staes that have adopted ULOE and thar have adopeed this form. Issuers relying on ULOE must file 2
separaie notice with the Securities Administrator in cach state where sales are to be, or have been made, 1f a state requires the payment of a fee a3 a procondition 20 the claim for the examption, a fee m the proper &mour shall
accompany this form. This notice shall be fited in the appropriate states in accordance with state law. The Appendix to the notice consitutes a part of this notics and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not resutt in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons wha respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. 1 of 8

PHX 328,363,240v1



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: O Promoter B Beneficial Owner 0O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

The Vortex Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)

400 Prescott Lakes Parkway. Prescott, AZ 86301
Check Box(es) that Apply: & Promoter 0O Beneficial Owner B Executive Officer 0O Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Lamb, Theodore F.
Business or Residence Address (Number and Street, City, State, Zip Code}

400 Prescott Lakes Parkwav, Prescott, AZ 8630]
Check Box{es) that Apply: {3 Promoter 0O Beneficial Owner Executive Officer O Director O General and/or

Manpaging Partper

Full Name {Last name first, if individual}

Ramsey, Cody ™"
Business or Residence Address (Number and Street, City. State, Zip Code)

400 Prescott Lakes Parkway, Prescott, AZ $6301 i
Check Box(es) that Apply: O Promoter O Beneficial Owner ™ Executive Officer 0 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Butler, Andrew "
Business or Residence Address (Number and Street, City, State, Zip Code)

400 Prescolt Lakes Parkwav, Prescott, AZ 86301
Check Box({es) that Apply: O Promoter O Beneficial Owner Executive Officer B Director 0O General and/or

Managing Padner

Full Name (Last name first, if individual)

Pope, Todd E,
Business or Residence Address {Number and Street, City, State, Zip Code)

400 Prescott Lakes Parkway, Prescott, AZ 86301
Check Box(es) that Apply: O Promoter O Bereficial Owner 0O Executive Officer O Director O General andfor

Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply: 3 Promoter B Beneficial Owner O Executive Officer 0O Director [0 General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter 0O Beneficial Owner 0O Executive Officer 0O Director O General and/or
Managing Parner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
(1) Individual is also a member of the Management Committee of the Issuer,

20f8
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B. INFORMATION ABOUT OFFERING

Yes No
I.  Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering?.......oooooeii, O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........coiii s $___N/A
Yes No
3. Does the offering permit joint ownership of @ sIngle UNIT oo a
Enter the information required for each person who has been or will be pald or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Moorer, J. Andrew
Business or Residence Address (Number and Street, City, State, Zip Code)
4900 N, Scottsdale Road, Suite 2800, Scottsdale, AZ 85351
Name of Associated Broker or Dealer
Miller Capital Markets, LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All S1ates™ O Check INAIVIAUAL SLAIESY u.vvveisiiiviinisiisis s ereseesessssseesssbsssesssstes s 1s 504100845281 004 18 oot et st enssert sttt snmsas cemesnsnnsasasensnssnssonenannenns L] A01] SLATES
OAL 0akK MAZ OAR Mca aco acT CDE apc OFL aGA OHI Oip
ML Em ] N OKSs OKY LA OME OMD OMA OMI EIMN [IMS OMO
OMT ONE NV CINH anNI EINM ONY ONC OND O0H oK [JOR %) 7N
ORI asc sD OTN aTXx auTt ovT OvA OwWA Owy awl owy OPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” 0r Check iNGIVIAUAT SERLES} ...o...oviieee ettt cmssssass s ssasesesansssosse soes st snssomsmm s sessesemsems s besssbans i berassastassassetsasessatsrsnestensassrnnneeeners 1 AL Stales
DAL CJAK OAZ OAR ac oco acr ODE OpcC OFL 0OGA (IHI Oip
o OIN CliA OKS oKy [liA OME OMD OMA oMl OMN Oms OMOo
OMT ONE ONV ONH ONJ CINM ONY ONC [IND {I0H OoK {IOR Opa
ORI asc osD OTN aTx out avT Ova WA awy Oowl Owy OPR
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All Sta1es™ OF CHECK IMAIVIGUAL SLEIES) 1.iviviiierieiisriiiisiasiis it sssasasssis st 1es a1 ea 1050 121078 4008+ 1342552 22428 1252525181224 2 1ok £ et 121 £t 08 £ b bt oaE e s oa et sb e s s neobs b anten O All States
OAL DAK CJAZ DAR OcA 0dco acr ODE anc FL OGA CGHI am
O Om A OKs OKY OLA OME OMD OMA amt OMN OMSs OMo
OMmT ONE ONV ONH 0N CINM CNY ONC OND OJOH OOK OOR OrPA
ORI 0osc asp OTN aTx ouT avr Ova Owa awv Owl Oowy OPR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PRCCEEDS

3

4.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box
O and indicate in the columns below the amounts of the sccurities offered for exchange and already
exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
-0- 5 Q-
<0- s Q-
O Common O Preferred
Convertible Securities (InCluding Warmants)............ecercceeceeceeememmeesesiesmeecesrermremrearesssccescssessecens 3 0- s -
Partnership INTETEStS. ..ottt ettt s es et bt tesetesesaseressetasarasnensrincasene ] -0- S 0-
Other (Specify__Units of Limited Liability Company Membership Interests ) S_ 5,050,000 S___ 5050000
TO oo e R s S 5.050000 S___5.050.000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAUEA IIVESIOTS 1..cuivie et ee et s s s s s e e e e R R e R erererer s b e b s m s R s s s s s b e s s s es bbbt 24 $__5.050,000
NON-ACCTEAITEI INVESIOIS 11vi1vvieieeeteesetieses e eas s sressssesssesssessaseassseasssessseassseasssssssnssssnssssesnissssinssssossesosstinsssines 0- b -
Total (for filings under Rule 504 0nly} ... N/A 5 N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 ettt st bbb e NIA 3 N/A
REBUIAION A oottt ettt et em e e ea e e e e ettt bbb e bbb 0 NIA $ NIA
RUIE SO ...t s s ses s s r e b e ae e e a e e e E g ran etttk ettt E bR N/A S NA
TOUAL oottt s sttt At e R N/A § NiA
a. Fumish a staternent of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies, 1f the amount of an expenditure is not
known, fumnish an estimate and check the box to the left of the estimate.
THANSTEE AZCTES FEES 1orurriurrrersereriecnseeesseeseees e sbrese st ssstasaseasasesasiass st ss st e s st s e s s b s st e b st b bbb bbb b a 3
PrNtng and ENZraving COSIS ... eereerieereesersressarsssrsesssrsssesssesssesssorssorssessoessoesssosssmssstesesssssssssssssssssssssssssssssssssssssasssans a s
Legal Fees.. $__80,000
ACCOUNGNE FEES ..o corrrrrsomsersressrssrieres g s
ENEINEETING FEES 1.viviiiiissensresses et s v sessesessesessasssstssssisustsastsstasstesastesstesssestassessssesstsesstaeestseestseeeseeeneessssssassas o s
%]

Sales Commissions (specify finders' fees separately)

Other Expenses (identify)__Blue Sky Filing Fees

$.262,500%

§__1.525

$.344.025

(2) The Issuer offered up to a maximum of $10,000,000 of membership interests pursuant to the terms of its Private Placement Memorandum. Following

&)

the initial elosing for $5,050,000 on August 12, 2008, the Issuer determined not to extend the offering period.
131,250 units of the Issuer were also issued to Miiler Capital Markets, LLC as a commission for its services.

40f8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question | and total expenses furnished in response to Part C - Question 4.a. This difference is
the "adjusted gr08s Proceeds 10 the ISSUET." ............ccoo.viivieeecsts st sess s s e sssssrsssens 54705975

s Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds 1o the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors &
Affiliates Payments to
Others
SAlATICS AN FOES...vvvvrviverrecrereeessssersersesvess s esss e s sssssasessssecnsns O s g s
PUrchase 0f 1€l CSIALC ........uurvvviereereesieeeese s esese s s bbb o s o s
Purchase, rental or leasing and installation of machinery and equipment.. o 3 a s
Construction or lease of plant buildings and facilities ... o s o s
Acquisition of other businesses (including the value of sccuritics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUTSUANE 10 8 TNETEET Luuvvueretresessiaessesssresssinsssssssssssssssesssisssssesssssssssesssssssesssresssesse | . g s
Repayment of indebledness.............ooo.vvoeeeeuecveeeeeeee et ees e ssesss s $.1,030,000" o s
WOTKINE CAPILAL .....oovrreeieeeee ettt seaeees et s seee g e see e eeemesssseeaneaneressens a s $3.675975
Other (specify)
COIIMN TOLAIS ..ottt ettt ssss s s s s s sessmssns bbb esnen ™ 51030000 $3.675975
Total Payments Listed (column totals added)..........cocvirimmsinnis s $.4.705975

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Sccurities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

—_
[ssuer (Print or Type) Signature Date
Vortex Pure Water, LLC e : {/20/2@??
Name of Signer (Print or Type) Title of Signer (Print or Type)
Andrew Butler Chief Executive Officer

(4) These proceeds were used to repay principal and accrued interest under the Issuer’s $4.2 million loan to affiliates of the Issuer, who in turned repaid such
principal amounts pursuant to their loan agreement with Comerica Bank,

ATTENTION

[ntentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)

eND
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